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UNITED STATES e, o . OMBAPPROVAL =~ -
S n T ” AND EXCHANGE COMM]SSION . . OMB number . { 3235-0076
S e Washmgton, DCI20s9 Loy . PR April 30, 2008
i _ v A", | Estimated average burden '4
' 060522 72 ' ' hours per response ... 1800,

A ".*[."'.?_.'1_.‘/51-;72570'.(—/7:‘?

FORMD : T

NOTICE OF SALE OF SECURITIES |

PURSUANT TO REGULATION D, ' SEC USE ONLY
. : SECTION 4(6), AND/OR . Prefix Serial
L UNIFORM LIMITED OFFERING EXEMPTION
) &\Qy DATE RECEIVED

Name of Offering: {[] chéck if this is an amendment and name has changed, and indicate change.)
Efficas Inc. - Approximately $20 Million of Series B Preferred Stock and Warrants to Purchase Series B Preferred Stock

Filing Under (Check box(es) that apply): [ Rule 504 1 Rule 505 X Rule 506 [ Rule 4(6) [J ULOE

Type of Filing: [ New Filing | Amendment

. BASIC IDENTIFICATION:DATA

1. Enter the information requested about the issuer

Name of Issuer [ (check if this is an amendment and name has changed, and indicate change.)
Efficas Inc.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
7007 Winchester Circle, Suite 120, Boulder, CO 80301 {303) 381-2070

Address of Principal Busmess Operatlons (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
(if ::ht’fercnt from Execultlvc Oﬁiccs) . ) T o . ' R

Brief D&Iccnpnon of Busmess - | : PROCESSEED

Biotechnology Research & Development in Propnetary Nutritional Bioactives.

.Typc of Business Organization: o . : _ . NDV 20 Zﬂﬂﬁg

X corporation [ limited partnership, already formed O other (please specify):
* [ business trust D limited partrership, to be formed THOMSON |
| Month  Year FINANCIAL |
Actual or Estimated Date of Incorporation or Organization: December 2001 [ Actual Estimated
Jurisdiction of lncorporatmn or Orgamzauon (Enter two-letter U.S. Postage Service abbreviation for State: -
‘ CN for Canada FN for other forelgn j'l.lrlSdlCthn) DE

GENERAL INSTRUCTIONS : -
Federal: . ’
Who Must File:  All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or

" 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed ﬁled with the U.S.
Securities and Exchange Commission {SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at the address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manual]y signed must
be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new ﬁlmg must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each 'state where sales
are to be, or have been made. If a sate requires the payment of a fee as a precondition to the claim for the exemption, a fee in the propcr amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appcndlx to the notice constitutes a part of
this notice and must be completed.

; ATTENTION
Failure to file notice in the approprinte states will not result in a loss of the federal exemption. Conversely, failure to fite the appropriate federal

—SEC 1972(6:02)

notice will not fesalt in a loss of an available state exemption unless such exemption Is predicated on the flllng ofa federal notice.

. required to respond unless the form chsplays a currently vahd OMB control number
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> BASICIDENTIFICATION: DAT

Enter the mforrn?tron requested for the following: :
 'Each promoter of the issuer, if the issuer has been organized within the past five years; :
' » _Each benefi cual owner havmg the power to vote or dispose, or direct the vote or dlSpOSIthn of, 10% or more of & class of equity securities of the

1
issuer; .
o Each executive officer and drrector of corporatc issuers and of corporate gcneral and managing partners of partnership issuers; and
s Each general and managing partner of partnership issuers.

Check Box(es) that App]y' E] Bromoter . D Beneficial Owner [ Executive Officer B Director [J General and/or Manhging Partner
s w1l Name (Last name first, if mdwrdual} N _ |
' Braman, Mark A, |} o R ) , |

_ Business or Residence Addrcss (Numbcr and Street, City, State, Zip Code) ' ' o t
-E' c!o Effi cas Inc., 7007 Wlnchester Circle, Suite 120, Boulder, CO 80301 " - ' ) ;

Busmes ,or Residéence’ Addr:ss (Number and Street, City, State, Z.1p Code)
" ¢fo Efficas Inc., 7007 Winchester Clrcle, Suite 120,;Boulder, CO 80301 -

Check Box(es) that Apply: - O Promoter “[7] Beneficial Owner D Executive Officer E Director ] General and/or Managing Parter

' Full Name (Last name ﬂrst if mdw1dual) ] ‘ . )
Nykin, Hlya B. LB - . ' .
Busmess or Residence Addrcss {Number and Street, City, State, Zip Codc) o
clo Eﬂ" icas lnc 7001 Wmchester Crrcle, Sulte 120 Boulder, CO 80301

T
‘General and/

S S S T

Managing:Partner,

Busmoss or Rwldmce Addr&es {(Number and Street, City, State, Zip.Code) .
c/o Efficas: lnc., 7007 Winchester Clrcle, Suite 120, Boulder, CO 80301 :

Check Box(es) that Apply: [J Promoter  [] Beneficial Owner  [T] Executive Officer [{] Director [] General and/or Monhging Parter

Full Nome (Last name first, if individual}
Wyse, Roger | i
Business or Residence Address (Number and Street, City, State, Zip Code)

do Efficas lnc., 7007 Winchester Clrcle, Suite 120, Boulder, CO 80301 .

Check Box(es) that Apply: [:] Promoter [X] Beneficial Owner ] Executive Officer [ Director [} General and/or Managing Partner
Full Name (Last name first, if individua]) '
Prolog Capital B, L.P:

Business or Residence Address (Number and Street, City, State, Zip Code)

) ‘7733 Forsyth Boulevard, Su:te 1440 St Louis, MO 63105 ‘ . . ‘ . ,
. e m—— o ——— e pree % _
i

Exewtwe-m fﬁm- : CtO m_ ]:General:and/of, ManagmgP il

Check Box(es) that Apply. D Promoter [%} Beneficial Owner [} Executive Officer [ ] Director [ ] General and/or Managing Partner
Full Name (Last name _ﬁrst, if individual)
Bay Area Equity Fund I, L.P.

Business or Residence Address (Number and Street, City, State, Zip Codc)
560 Mission Street, 10® Floor, San Francisco, CA 94111

(Usc blank sheet or copy and use additional copies of this sheet as necmsary) : .
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similar remuneration for solicitation of purchasers in connection with sales of securities in the offcnng 1f a person to be listed js

' Y i i
. B. lNFORMATION ABOUT OFFERING T e [ 8
1.+ Has the issuer sold, or doés thc issuer mtend to sell to'non- accredlted mvcstors in thls offenng" . { [:I '
Answer also'in Appendlx Column 2, 1fﬁ]mg under ULOE; C ]
2 . What is the minimum mvcstmem that will be accepted from any individual?......... NIA
i _ Yes No
3. Does the offering permit joint ownership of a smg!e UREE? (oo st sss s sman bbb dens VP B Y - I
4 Enter the information requested for each person who has been or will be paid or given, directly or |nd1rectly, any commission or

an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list. the names of the | |

broker or dealer. 1f more than five (5) persons to be listed are associated persons of such a broker or dea]er you' may set forth the .

information for that broker or dealer only. el g L

Full Name (Last name first, if individual) - i s s i

Seven Hills Partners LLC R ..

Business or Resident Address (Number and Street, City, State, Zip Code) = . .

88 Kearny Street, San Francisco, CA 94108 . NI

Name of kAssoclatad Broker or. Dcaler ol L . ~ cL |

‘ \ - . , ' CorT . ‘: '

States in Which Person Listed Has Sohcncd or Intends to Sohclt Purchasers - ; . | )

(Check “All States” or check individual States) ... “_D All States
o _ ; E oo .- . o " r' .
CJaL [Jak [Oaz [OAR [Oca QOco Oecr Obe Obc O dca O DID'
Ow OmN [, Oxs [Oky Ota [OME Omp OMa Owm . Owmy OMs| OOMO.- |
4 Owmr O~ -ONv :ONw: - ON ONm., ONy ONc -ONp- OJod  [OK OORr | OpA i
g .Rl [:]st I:]SD ?E]TN -Qtx Qur. Ovr., Ova Owa. Owv Owt Owy| OPR

Ful.[ Name (Last name ffrst lfmdmdual) s ) b

Busmws or R&;ldent Address (Number and Street, Clty, Statc, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SEALES) .........ccrvinerererrenniivm e e e s s et sninans s ] All States
OAL [JAk [Oaz OarR [Oca Oco »Ocr Obe @Obc [ QOca Or | OD
O O, [  [OKs Oxy Ova OMe Omp OmMAa OM OMN [OMs| [OMO
OMT ONE [NV ONH ONn ONM ONY ONc Onp OQod [Qok [QOor | Ora «
Or [Csc 0Osp O™ Ot Qur Qdvr. Ova Owa Owv QOwl Owy|] OPR

Full Name (Last name_ﬁrst, if individual)

Business or Resident Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealcr

States in Which Person Llsted Has Solicited or Intends to Solicit Purchasers :
(Check “All States” or check INdiVIAUAL STAIES) ...vvecvererirererereee et ssas e sss s srs s e s ses s e bbb as bt aban s e s ane et snatene [ All States-
OAL OAK Oaz [laR [COca ‘Oco [Cer [Opoe Opc OF [Oca O | Om
O Omwn Qi Oxs Oky {Ouwa [OME OMpD OMA OMi [OMN [OMs| [OMO
OMr ONe ONv ONd Own ONM ONy Onc ONp [QJoH [Jok [JOR | [OPA-
Or QOsc Osp O QOrtx QOvur. Ovr Ova- Owa Owv Owr Owyl Opr

(Use blank sheet, ot copy and use additional copies of this sheet, as necessary)
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- "Enter the aggregate. offenng prlce of secunties mcluded in this offering, and the total amount’ already sold
Enter “0” if answer is “none’™ or zero.”- If the transaction’ is an exchange offenng, check. this box Oend &

4 of 8

o indicate in the columns below the amounts of the securities offered for exchange and already exchanged." )
Aggregate Amount Already
Type of Security Offering Price . Sold
DIEDE 1.ttt etk et a R SRt e ettt $0 t o
|
EQUILY c.vvveivveeciraseseesassesssar s cssessssasssees s et casscome s cone e a b bbbt R $.0 5.0
[J Common ] Preferred
Convertible Securities (including warrants) $20,000,000.00  $10.,054,326.50
PArtNErShip IMEETESES.....evvrerterisievrere v eesecteseasetnt e resae s s nme e ses e smtee e bbb b e bbb bbbt e s e $0 $ 0
Other (Specify) ... 50 $0
Total... et e et oAb s e s $20.000,000.00  $.10,054,326.50
Answer also in Appendlx Column 3, if ﬁlmg under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA IMVESEOTS ... vvrsieriereieeteras et vesere s e resrsersseseras s eescens e eetsbe s eae e aassesnsstasse s nencesmssnae 8 $.10,054,326.50
Non-accredited INVESIOTS ........oivviiriirerieineisae e vessresssrssress e sessress s seasssserce 0 $ 0
Total (for filings under Rule 504 only) ... N/A A3 N/A
Answer also in Appendix, Column 4, if ﬁlmg under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of offering Security Sold
LT LT T O O U UPO RO EN N/A $ N/A
Regulation A. N/A % N/A
Rule 504.. ..o, et treeuetraseeeseesiteeesebeedshaRea et e R AN e A SRS nE e eR SRS RA SR eR T e R N/A $ N/A
: Total ‘ _ ' N/A s | wa
W a.  Fumnish a statement of all expenses in connection with the issuance and distribution of the securities
! in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given to future contingencies. [If the amount of an expenditure is not known,
, furnish an estimate and check the box to the left of the estimate.
Transfer Agcnt ] S T S —— O s
Printing and Engravmg Costs... O $—I
[ .
LEEAL FBES ....vivvviirerrervniscssesnrirsacsinrassesssssesesssasseshssmnsses smsas e atasmseasteseseusessereetiusin bssast eatssosessissessstsbsersnssnnsstensans B $250,000 .
- ACCOUITNE FEES ...vvvrveerreerssinsesiaseassborssssessssssssessssssassssssssssesss shasansssssssassssassssasssesesssaassssunssesneassassasssaassansnssrases 0O s |
‘ - Engineering Fees.........ovvormererecerresrensens SR S——— ettt R et sp et eR et anas O s_ ‘
Sales Commissions (sp'ecify finders’ fees SEPArately) ... vrcererrernercrnns et e SR B4 $2395200 )
Other Expenses (|dent|fy) Blue Sky Filing Fees oo B osuiso -
‘ B $646.350
b.  Enter the difference between the aggregate offering price given in response to Part C — Quesnon 1 and total
expense fumlshed in response to Part C — Question 4.a, This difference is the “adjusted gross proceeds to the -
_ ISSUET. oo ettt bbbt bbb 8142448148484 R AR R e 10 $19.353650 -
y -
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Salafes mi fres
Purdbase of road caigi® ... ‘ e

Pn}ctma. rental or lewsing end instellarion of suachinery a0 OQUIDIENT cee, e sosrsverssmamstans

Consiruskion er leasing of pant bullding end fasilide....
Aoqulstion of other businesses (licluding the vafue of securiden involved in (it

. afledng thet may ba wted ln eochmnge for the Astets or cecurities of gnothor isuec

pursuant o &
Repayment of indebtadness ..
Wordng, czpltal...
0‘{!& (rpocity):

+

Co:hmn Yotaly Jo—
Tqu:! Payments Lls!hd (eoluntn totals added)

e

TP T AT R T
bt ma.:".‘i."f'd""'ﬁfﬁ\"-:--:’éi PTH

Paysmeats o
Qrficers,
Diroclons, & Pryments to
At Oters

® 51.516,0100

“.

¢
Os_ Os '
0 ® 310,000
as— - & 100,000

Os . [ [ S

Os . - -Bsl4,212,792

Oos__ ms;uzu!.ﬁas
O — Os—_
K 5_1.\.5.1.6‘ 901p B 17,837,640
® 519,353,650 i

o S = L] ‘ . NIRRT it bl e ; o=t
Tha igmer, : " . ]
e o s iy e e St ol s Conmimion, 200 i o e 1] s
fafovmation furnlshed by the jsweer to ey Investor purenan 1o paragreph (b)(2) of Rals 502 ' |
Taguer (Print of Type) ) \ Datn
Effices Inc. ; ; )@ &Mv\a—- Qctober 30, 2006
Nizne of Signes {Print or Type) _ Titte of Signer (PrinLor Tyse) -
Matk A. Brammm President and Chief Executive Officar

Attantion

Intentional mizstatements of omissions of fact conatitute federal criminal viciationa. (See 18 U.S.C. 1001.)
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2. Tha tmdersagmd muerhemby nndertakes to furnish to any stsde administrazor of any etate in which tis netce is flled, a notice on
Form D (17 CFR!SSSOO)atsmhhmunrequh'edl:ymw
3, The undersigned issver hereby umlemkﬁs o fumish to tho sats. admmmrs. upuu wrine requost, information fumished by the
issuar to offereas.
4. The undersigned jssusr represents that the fssuer is famnmwnh ﬁamdﬂmnstlﬂmusthe satisfied to be emtitled o the Uniform
isguer claiming the gvallability

Limited Offeting Rxemgtion (ULOE) of the siate in whish this notioe if filed and understands thatﬂm
of this exemption has the bimdes of establishing that these omdiﬂm heve been satisfied,

Tholnwhasmdlhunmﬁuﬂnnendhmmeounmwbammmsﬂulymadﬂﬁsnoucetobes@edoﬂmbcbalfbythe
|

mdmigneddnlymhoﬂmdmon _ :
" Feyuer (Primx urType) . ' ) . ’ - ‘ ' Dete ) o . \
» Efficasbne. . "i?;,a&ﬂ fﬁ:mm” Qctober 30, 2006
'Nme(ninthyp: . . | e {Privt or Type) '
- Mark A. Bfaman President and Chief Exacntive Officer .’ ; '
i I ' , ] ) .
{ 4
S § 5 : . . . : . : I , ! . o . . . :
|
Tnstruction: ‘ . X
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.; ’ Lolop T I . . .
% - t A ! i : . vox L SR _ Disqualification
1 v e e Type of securlty L e Tt ' under State ULOE
i .. * * Intend to selllI - and aggregate . b S e T : (if!yes, attach
foolte non-accredlted.’ , ~offering price "| "1 . ", Type of Investor and explanation of
i . lnvestors in State-‘ ,offered in state | e amount purchased in State wawer granted)
(! | (Part B ~Item1)*| (PartC—ltem 1) T (Part C- ltem 2) (Part E — Item 1)
. St Sl AR e L e 7| Numberof | - “ | Number of. ~
1 SRR IR e It _ I‘ ST Accredlted R Nun—Accredlted N
3 State |0 Yes | 'Nol | % ute ) Tnvestérs . |- ' Amiount . Iovestors © | © “Amount .-}  Yes No
0 T R N O S e T W | K
AZ
. AR ,' R SR .
¥ CA v Up ©$20,000,000.| , -5 . cUpwo T il Lo CUN/A L v
,; . v i . ¥ ’ of Senes B » f . Lo $20 000 000 Of S «' T R L e
a3 : coe e R Preferred Stock and‘ R B : Sencs B - .| - .. . RN L
A - ; b T Warrants to ‘ Preferted Stock: ’ '
I | I ! _ Purchase Series B and Warrants to
.{ - J ] | Preferred Stock Purchase Series
i ' ! B Preferred
! Stock
co | y
t CT l
DE |
- e |
FL ; |
GA l
HI |
¥
ID |
e |
! IN | ’
[A
KS
KY
LA
ME |
- || mMp |
] 0
‘ MA 4 Up to $20,000,000 2 Upto 0 N/A ‘ v
of Series B $20,000,000 of
Preferred Stock and Series B
Warrants to Preferred Stock
Purchase Series B and Warrants to
Preferred Stock Purchase Series
' B Preferred
Stock
MI L |
MN [
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to non-accredited
investors in State

offering price

- +offered in state

Type of Investor and
amount purchased in State |

(Part C —Item 2)

,T- L 2 f: i 3 4 j i .
: N s ) L
i . L l |5' - 1.« ) ’ ' Disqualification
: 1 | Type'of security § 5 under State ULOE
Intend to sell " and nggregate (if yes, attach

explanation of
walver granted)
(Part E — Item 1)

State

(Part B - Item 1)

: .
Yes- Neo,

{Part C - Item’l)

{
i

.Nilmber of
Accredited
. Investors

Amoﬁ nt

Number of .
Non-Accredited
Investors

Amount -’

Yes No

MS

S

MO

1

‘- R

Up to $20,000,000
of Series B
Preferred Stock and

Warrants to
Purchase Series B
Preferred Stock

1

Upto 0.

$20,000,000 of
Series B °

Preferred Stock

and Warrants to
Purchase Series.
B Preferred
Stock

TN/A
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